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Airport Advisory Board Minutes
February 20, 2013, 5:30pm
Airport Administration Building
8807 Airport Boulevard
Leesburg, Florida

Attendance: Lester Coggins
Alun Jones
David Lewis
Jon VanderLey

Call to Order

Chairman David Lewis called the meeting to order at 5:31pm.

Lester Coggins gave the invocation and led the Pledge of Allegiance.
Approval of Minutes from January 17, 2013 Meeting

Chairman Lewis asked if all members had read the minutes from the January 17, 2013
meeting.

Jon VanderLey made a motion to approve the minutes. Lester Coggins seconded the
motion and it was approved unanimously.

Lease Policy

Deputy City Manager (DCM) Doug Drymon distributed an updated version of the
proposed leasing policy to the Board and meeting attendees (See Attachment A).

DCM Drymon noted the main change is in Section VIII-A(2) where a correction has
been made to properly identify the A&P program as a Part 147 A&P Training Program.
The 147 program is specifically noted because it could also provide a benefit to existing
airport businesses. The City has spoken with Lake Tech about developing such a
program. He said he has been asked where the airport has 5 acres as noted in (1) of
this same section. There are approximately 13 acres of developable land near the
ARFF station.

DCM Drymon said this policy is what staff would like to take to the City Commission for
approval. There has been much discussion over the last four months. This will be the
guideline for developing all airport property leases — aviation and non-aviation parcels.

Jon VanderLey asked if there will be discretion within the policy to make
recommendations. DCM Drymon said that the policy provides needed objective
guidelines, but it also allows some maneuverability.

Alun Jones asked how the dollar value for the properties will be obtained. He noted
that the airport was originally given to the City at no cost. There are no other airports in
Lake County so there is nothing to use as a comparison. DCM Drymon said there are
appraisers who specialize in airport property. One of these services would likely be
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used. They have databases that are specific to airport properties. Tim Shea of Avcon
said these appraisers find comparables with other airports in Florida that have similar
facilities. All airport property is not the same — pavement area, office space, lighting
and other amenities will make a difference in the value. The appraiser will also take
community economics into consideration. The FAA requires airports to be self-
sufficient and this is how a value is determined in order to satisfy their requirements.

Lester Coggins said he is concerned with using the 8% and 10% numbers that are
included in Section VIII-(A) in a down economy. Michael Moon of Hanson Professional
Services said Andy Magenheimer is one of the biggest aviation appraisers in the State.
When he completes an appraisal he takes the status of the current economy into
consideration similar to how the housing market is appraised. Chairman Lewis noted
that the second sentence of this section says, “Whenever possible...” which will allow
leeway on this calculation.

DCM Drymon said the challenge is that while the airport wants the maximum rate of
return, there are many things that need to be considered. The policy needs to be
objective and yet allow some leeway for negotiations.

Justin Edwards of Hoyle Tanner said 10% fee simple is typically the average for
airports. There are some instances where it may be a little lower or a little higher. The
leases will probably also include an adjustment to rent based on the CPI. That will take
inflationary and economic conditions account.

Lee Webb said he was troubled when he read the IMPLAN matrix. He has an
employee who helped write this software in college. It was made to teach lessons in
economics and take a broad economic view of a particular area in the country and then
develop economic indicators. It is basic math software. The database that is
developed is the key. He has found that IMPLAN is used for overall impact on
communities, but not to a specific piece of property. He is not interested in having this
software determine his future at Leesburg. He wants to be able to sit down and
negotiate his lease terms. Wipaire will probably spend $4.5 million for the new facility
here. They will need the right terms in order to amortize that investment. They want to
be here, but if it does not make economic sense for them, they will have to walk away.
They are looking for the longest term possible. He understands the playing field needs
to be leveled, but it seems like too much is being done in one swoop. There are
currently leases of all types at this airport, starting at $10 per year and going up. He
encouraged the City to take another look at the lease policy. He asked the City to
make sure IMPLAN is how they want to go.

Chuck Brainerd said Chairman Lewis had submitted suggested policy changes to the
City. He asked if those changes were made. Chairman Lewis said some were made
and some were not. He is satisfied with the result.

Chuck Brainerd said he reviewed the policy and has several suggestions for changes
based on a tenant’s view. He distributed copies of the policy to the Board showing his
changes. (See Attachment B) He then reviewed the changes that are highlighted in
red.

Chuck Brainerd said that along with other changes as noted, they have deleted the
paragraph is Section Ill that says, “No person, group or people, firm, corporation or
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organization shall conduct a commercial activity of any type within the boundaries of
Leesburg International Airport (See Attachment A) without the written approval of, or
under specific terms and conditions of a lease agreement or other operating agreement
with the City of Leesburg, and when necessary, approval from the Federal Aviation
Authority.” They believe this could violate the grant assurances. Lester Coggins said
this could be revised rather than deleted. It could include additional language to clarify
that specialists who come to the airport on an occasional intermittent basis will be
allowed. DCM Drymon said they will work on that language. Alan Reisman asked what
“‘Attachment A” is because it is not included with the Lease Policy. DCM Drymon said it
is a boundary map of the airport that was inadvertently left off this revised version of the
policy. It will be included in the final version.

Chuck Brainerd said the review process on page 6 includes a workshop with the Airport
Advisory Board. Interim City Manager (ICM) Ray Sharp said the concern with this
particular point is sensitivity to individual businesses in the negotiation process. Some
parties may not want to be placed in a public setting. He understands the Board wants
to be involved. However, he does not believe a workshop is necessarily the proper
forum. Perhaps there is another way that can be found to advise the Board earlier in
the process.

Chuck Brainerd said in section VIII B they have deleted all language related to the
matrix. DCM Drymon asked Mr. Brainerd if he has any suggestions as to how the City
should calculate the lease term in an objective manner. Chuck Brainerd said this could
be used as a tool to get in the ball park, but it should not be the only criteria used. DCM
Drymon asked for confirmation that Mr. Brainerd is saying staff should use this as a
worksheet and then negotiate the term. Mr. Brainerd said longer term leases are what
will attract people to the airport.

Alun Jones said he does not think this policy will work here. The data needs to be put
into the IMPLAN formulas and then have the parties sit at a table and negotiate. The
IMPLAN information should only be used as a guideline.

Bart Brainerd said the end of Section VIII B(1) states, “The standard lease term will not
be more than 5 years for new aviation leases.” DCM Drymon said that will apply to
someone who comes to the airport simply to lease a hangar with no capital investment.
They do not want to tie up property long-term in a case such as that. Bart Brainerd said
that as it is written it seems to apply to all leases. DCM Drymon said the language can
be changed to clarify that this applies to a tenant who is making no investment.

Chuck Brainerd asked where this policy came from. DCM Drymon said it was written
after researching policies from a number of airports. Much time has been spent on it.
He does not believe it is perfect, however it is the best document they have been able
to craft. IMPLAN software is used by economic development people to take into
account jobs, salaries, etc and the effect of these investments on a whole community.
He respectfully submits that this is a tool that was put together to get an objective
approach for developing leases. The City has been taken to task in the past for not
having an objective policy. FAA direction is that aviation leases should be as short as
possible. They encourage competition and believe short term leases are good for
competition. This policy is trying to strike a balance.
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Jon VanderLey said part of the problem seems to be making a one-size-fits-all policy.
He suggested that perhaps classes of users could be designated such as non-aviation,
hangar only and commercial leases. The second factor is the length of the lease term.
It has to be long enough to justify the investment and allow amortization of the
investment.

Chairman Lewis said the City needs to consider allowing the FDOT maximum of a 30
year term plus two ten-year extensions. This policy will be used to negotiate contracts.
It should not scare people. Revising the policy so that the IMPLAN software is used as
a tool and not a set part of the policy would ease many concerns. He noted that
nothing in the IMPLAN includes consideration for past investments. He suggested
there should be three categories of tenants: 1 — existing with no problems; 2 — new
with large investment; 3 — short term with moderate investment. He is not sure what
the final answer will be to resolve all of the questions remaining on this issue.

Commissioner Bill Polk said it sounds like this policy is not working for anyone and the
discussion should be continued. He noted there are two different types of property at
the airport: airport leases and highway property. They are totally different. A property
inventory needs to be developed and perhaps divided into classes as suggested by Mr.
VanderLey. That would simplify the process.

ICM Sharp said the idea of classes may have merit. A one-size-fits-all approach does
not seem to be working. The current policy needs to be refined to allow for the needs
of various tenants. He takes the responsibility for pushing this policy forward. Some
members of the City Commission had asked him to get this issue settled. However,
based on these discussions he does not believe it is appropriate to continue moving it
forward to the Commission at this point. Time needs to be taken to consider all the
comments from today. The policy needs to be further revised and options brought back
to the Board.

Chairman Lewis suggested that ICM Sharp meet with Brainerd, JetSky and Wipaire to
find out their specific needs. That may provide additional insight to help develop the

policy.

Charles Bondar said any process for leases needs to limit bureaucracy. There needs
to be a partnership. There will always be differences in leases that result from the
negotiation process.

Chairman Lewis said the Lease Policy discussion will be continued at a future meeting.
Noise Abatement

DCM Drymon noted that until two months ago he only received a noise complaint every
couple of months or so. However, for the last two months he has received dozens of
calls. There are several things that could be causing this increase in complaints
including weather patterns that result in more aircraft to use RW 3 and having different
types of aircraft on the field. The last time there was a large number of complaints was
in 2004. Those complaints were related to a helicopter training facility that was on the
airport. He is asking assistance from everyone on the field to help be good neighbors.
It is better to address this issue voluntarily than to have the FAA become involved.
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Chairman Lewis introduced Fred Sanchez who is the new manager at the air traffic
control tower.

DCM Drymon introduced Rock Rockcastle. He is an instructor at SIMCOM Training
Center. Mr., Rockcastle will give a brief presentation on noise abatement. DCM
Drymon noted that the noise document and video Mr. Rockcastle refers to in his
presentation are available for viewing on the airport webpage.

Rock Rockcastle said noise abatement involves good common sense. He reviewed a
PowerPoint presentation that included many suggestions for how pilots can assist with
noise abatement. He said the airport needs to work with surrounding communities and
be proactive. There should be reasonable procedures in place. He noted this airport
does not have any noise abatement procedures listed in the Airport Facility Director
(AFD). He recommended that be done. We need to instill in our pilots good operating
procedures.

Chairman Lewis suggested that Tower Manager Fred Sanchez work up a pattern and
procedures. Also, a protocol for complaints needs to be set up so appropriate
information can be taken and provided to this Board.

Airport Manager Update

DCM Drymon said he has the scope of work and the Task Order for the Airport Layout
Plan (ALP) update. Jim Wikstrom at FDOT has reviewed it and provided comments.
Mr. Wikstrom has advised he wants a very comprehensive update for the entire airport.
All changes — additions and deletions — need to be put on the ALP. That will push the
need for a Master Plan update out several years. The actual update work will take 90-
120 days. Once the work is completed it will be submitted to FDOT.

DCM Drymon noted that the FDOT Economic Development branch has committed
$420,000 toward the seaplane ramp. It is hoped that grant dollars from the FDOT
transportation fund will be available when the ALP update is completed. It is also
hoped that FDOT will allow some of the ILS funding to be reprogrammed for the ramp
project. He noted this is a four step project. It includes the ALP update, realignment of
taxiwvay A, the extension of taxiway A to the ramp and the ramp itself. There are
several pieces to coordinate.

Chairman Lewis said Hanson will do the ALP. He believes the Master Plan and ramp
projects should be put out for bid. DCM Drymon said they are reviewing the process
now to determine if the ramp will fall under the continuing services contract the City
currently has with Hanson Professional Services. Chairman Lewis restated that these
are big projects and should be sent out for bids. DCM Drymon said they will look at that
issue. He reiterated that Jim Wikstrom from FDOT has expressed that once the ALP
update is completed, there will not be a need to do a Master Plan update for several
years.

Project Update

Michael Moon from Hanson Professional Services provided an update on the on-going
projects.
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Seaplane Ramp Project (4 parts):
1. ALP Update — The taxiway extension and seaplane ramp must be shown on
the new ALP. The ALP must then be approved by FDOT. Jim Wikstrom has
advised he is OK with the scope of work that was submitted for this project.

Lisa Waters said the ALP must be updated in order to receive funding for
future projects. Projects that are not going to be done must be removed and
new projects must be added. The primary focus is on the first five years.
She said Hanson will be depending on this Board due to the short timeline
allotted to complete this work. They will need to have several public
meetings. The update will also include a narrative report that describes
facilities, mix of aircraft, future demands, etc. They will use existing data, so
there will not be any new mapping or surveys done. The cost for all work
including all meetings, narrative report and maps will be about $50,000.00

2. Taxiway A Relocation — The design work was done by Hanson and is ready
to go. This project twill receive 90/5/5 funding from FAA, FDOT & the City.

3. Taxiway A Extension — This will be shown as an alternate to the Taxiway A
relocation project.

4. Seaplane Ramp — Funding will be received from several sources including
economic development transportation funding and possibly some funding
from Lake County and private sources.

Wildlife Hazard Assessment — This project is complete.

Airfield Lighting — The design package is done and has been delivered to the City. The
next step is for the City to hire the design builder. The construction grant for this project
expires 10/01/13.

Security Fence and Automated Gates — The pre-construction meeting for this project is
scheduled for Friday morning at 10:00am in this building.

Sandy Bondar said their airplane is in hangar 10. She asked if they will have any
problems getting in and out of their hangar while the security project is underway.
Chairman Lewis said nothing will be restricted during the construction process. Michael
Moon noted that security integrity will be maintained at all times during construction.

Alan Reisman asked if the City has spoken to FDOT about a change order for the
gates. Michael Moon said FDOT will be at the meeting on Friday.

Rotating Beacon Relocation — The City has issued a Task Order for Hanson to perform
the initial investigation to determine if the control tower is a suitable location for the
beacon. The work should be done in 30 days.

DCM Drymon said several concerns were expressed to him about issues that could
arise from having the beacon located on top of the tower including vibration and radio
interference. He surveyed several airports where the beacon is located on the tower
and the respondents all advised they have no problems.
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New Business

Kimberly Joynt from JetSky said a vehicle parked in front of their hangar was recently
damaged by a gate. There should be “No Parking” signs installed in this area. DCM
Drymon said he has followed up on this.

Chuck Brainerd said he is glad to see several members of the City Commission in
attendance. He suggested changing the meetings to Tuesday so Commissioner
Christian can attend. Chairman Lewis said he will speak to Commissioner Christian.

Chuck Brainerd gave the Board members a copy of a proposal to consolidate his
existing lease agreements. (See Attachment C) He wants to combine his three leases
into one agreement. He is willing to increase his monthly lease payments. He would
like a thirty year term with two ten-year extensions. He has spent $785,000 to improve
his facilities and currently has 26 full-time employees. He would like to present this to
the City Commission at their next meeting with a recommendation from this Board.

Chairman Lewis said the Board has already stated they feel airport tenants who want
an extension should be given consideration for their past investments. John VanderLey
said he has not been on this Board long enough to be able to provide an opinion on this
issue. Lester Coggins said it is usually left to staff to negotiate leases. Chairman Lewis
said staff told Mr. Brainerd to come to this Board. Alun Jones asked if the thirty years
will start at acceptance of the lease. Chuck Brainerd said yes. Alun Jones asked how
the rate for the extension periods will be calculated. Chuck Brainerd said the leases go
up with an index. He said they are interested in extending the leases because they
want to start a 145 repair operation. Alun Jones asked if they will need more room to
operate a 145. Chuck Brainerd said they will need additional space and will also be
hiring up to 10 more people. They are considering several options including renting
another hangar, tearing down their small hangar and rebuilding, or possibly going off
the airport somewhere.

Alun Jones asked if he has talked to the City about this request. Chuck Brainerd said
he thinks the Airport Advisory Board should advise the Commission on leases. Alun
Jones asked DCM Drymon if he had seen this proposal. DCM Drymon said no. Chuck
Brainerd said he had provided DCM Drymon with an earlier version. DCM Drymon said
he has not had time to discuss the proposal with ICM Sharp. The feeling of former City
Manager (CM) Jay Evans was that the proposal to double and triple current lease
amounts does not take into consideration the market value of the property that should
reasonably be expected. Regardless of the term, there is a difference of opinion
regarding market value of the property. Alun Jones said he does not think they can
agree to this as a committee. It is a good starting point for negotiations. He believes
the lease term for all three sites should match. He said the City should check the
dollar value of the property. Bart Brainerd said they have audited all of the airport
leases. Their terms are 1 ¥ to 2 times of current leases.

ICM Sharp said he has seen the analysis that was done by former CM Evans and DCM
Drymon. He also saw the prior version of Mr. Brainerd’s proposal. There is no issue
with the length of lease he is requesting and the City understands the need in this area.
However, there is a considerable difference in the analysis of the rate between the City
and Mr. Brainerd. Further negotiations are needed to combine the leases and work
towards a reasonable extension that will match their business needs.
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Chairman Lewis made a motion to advise the City Commission to except the 30/10/10
term at a rate yet to be determined by negotiation somewhere between what Mr.
Brainerd is asking what the City considers fair market value. Lester Coggins said he
must abstain. He is also a tenant who may want to negotiate a new lease. Therefore,
negotiating or approving a lease term is a conflict of interest for him. Chairman Lewis
withdrew the motion for lack of second.

Chairman Lewis made a motion to advise the City Commission to approve the longest
legally accepted lease term at a rate to be negotiated at a later date between the City
and the tenant. Jon VanderLey seconded the motion. The motion was approved with
three ayes. Lester Coggins abstained.

Alun Jones noted that if the lease rates provided by Mr. Brainerd have been audited as
was stated, that should be a concern for the City Commission. He said the City needs
to earnestly work on finishing the negotiation process with Mr. Brainerd.

Sandy Bondar she is speaking as a private pilot and owner of a small airplane. She
said there is no pilots association, pilots store, t-shirts, etc. at this field. These are
things that make airports more visible. Chairman Lewis said many changes have taken
place over the last year. These are some things that can be worked on for the future.

Chuck Brainerd said there have been several Young Eagle programs at the airport
lately. The EAA is doing a great job.

Adjournment

Jon Vanderley moved to adjourn the meeting. Alun Jones seconded the motion and
the meeting adjourned at 8:01pm.

Chairman

Secretary



ATTACHMENT A (21 pages)

Leesburg International Airport Leasing Policy

February 2013

l. PURPOSE

Leesburg International Airport (KLEE) serves as an important economic, recreational and transportation asset
for the City of Leesburg (“City”), the State of Florida (documented in the Florida Department of Transportation
Aviation System Plan), and the United States Department of Transportation (as defined in the National Plan of
Integrated Airport Systems). To promote and make the best use of this asset the City of Leesburg has adopted
this leasing policy for Leesburg International Airport. The purpose of this policy is to:

Encourage and support needed and desirable aviation services at KLEE;

Foster growth of both aviation and non-aviation development (where appropriate) on Airport property;
Promote market rents that are intended to make the Airport as financially self-sufficient as possible; and,
Comply with FAA and State obligations, policies and regulations.

el A

The City of Leesburg recognizes that leasing airport land and facilities is both a regulated and complex process.
In addition to ensuring fairness and consistency to tenants, Federal and State grant assurances and requirements
must be adhered to. By adopting this leasing policy the City of Leesburg has endeavored to provide a framework
to negotiate, implement, and administer Airport leases that are fair, consistent and in compliance with Federal
and State grant obligations.

Within the overall framework of this leasing policy are various elements that provide for:

Evaluating and approving tenant proposals and applications;

Rate Setting;

Federal and State Compliance;

Fairness and consistency in the leasing of airport property and facilities; and

Making the airport available for public use on fair and reasonable terms and without unjust discrimination to all
types, kinds and classes of aeronautical use.

1. DEFINITIONS

Aeronautical Activity - Any activity which involves, makes possible, or is required for the operation of aircraft
or which contributes to, or is required for, the safety of such operations and shall include, all activities
commonly conducted at Airports such as charter operations, pilot training, aircraft rental, sightseeing, aerial
photography, crop dusting, aerial advertising, surveying, air carrier operations, aircraft sales and services, sale of
aviation petroleum products (whether or not conducted in conjunction with other included activities), repair and
maintenance of aircraft, sale or maintenance of aircraft parts accessories radio or communication and navigation
equipment, flying clubs, commercial skydiving, ultra-light aircraft operations and any other activity which,
because of its direct relationship to the operation of aircraft, can appropriately be regarded as an “aeronautical
activity.” Special Note: For purposes of recognition, use and simplicity, the word “aviation” may be substituted
for “aeronautical” wherever the latter is used within this policy.

Airport - The Leesburg International Airport, operated by the City of Leesburg, Florida.

Airport Advisory Board — An advisory board created to advise the Leesburg City Commission and the City
Manager or his/her designee on all matters affecting the Leesburg International Airport, including but not
limited to safety, security, emergency planning, airspace, runway protection zone encroachments, capital
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improvements projects, hangar construction and operation, businesses operating at the airport, and coordination
with the state aviation system plan, the Federal Aviation Administration, the Federal Communications
Commission, the St. Johns River Water Management District, the U. S. Army Corps of Engineers, the board of
county commissioners of Lake County and such other planning and coordination efforts as may be necessary to
the safe, efficient and proper operation, maintenance and expansion of the Leesburg International Airport.

Airport Commercial Lease - A Lease with a Commercial Operator for a nonexclusive right to conduct a
specified commercial activity at the Airport.

Airport Layout Plan (ALP) - The Airport Layout Plan, and associated aeronautical surveys, drawings, depictions
and other attachments as approved by the Federal Aviation Administration (FAA), and as amended from time to
time.

Airport Manager - The City Manager or his/her designee who has direct supervisory and functional
responsibility for the operation and maintenance of the Airport, including those duties further expounded upon
in Section 111 of this Policy .

Airport Tenant - Any person, group of people, firm, corporation or organization leasing property or facilities at
the Airport under a valid Lease.

Building - Any existing or planned structure or appurtenance, including hangars, which is located on Airport
property and has been approved by the Airport Manager and the City.

Commercial Activity - Any activity undertaken for the purpose of securing earnings, income, compensation, or
profit, whether such objective or objectives are accomplished or not.

Commercial Aircraft - Any aircraft used in the conduct of any commercial activity.

Commercial Operator - Any person, group of people, firm, corporation or organization having a nonexclusive
right to conduct a specified commercial activity (whether aeronautical in nature or not) on Airport property.

Commercial Tenant - Any person, group of people, firm, corporation or organization conducting a commercial
activity on Airport property under the terms of an approved lease with the City.

Exclusive Right - A power, privilege, or other right excluding or debarring another from enjoying or exercising
a like power, privilege, or right. (Note: Exclusive rights are specifically prohibited in the Airport’s grant
assurances.)

Fixed Base Operator (FBO) - Any person, group of people, firm, corporation or organization (including general
or limited partnerships) leasing or using any land or facility at the Airport for the purpose of providing, or
engaging in, the following range of activities: Aircraft fueling; Aircraft line services; Aircraft oxygen and
lavatory services; Aircraft sales; Airframe and power plant maintenance; Aircraft storage (including tie-downs);
Passenger, crew and aircraft ground services; Pilot supplies, support and amenities; Flight briefing capabilities,
including weather; Access to limousine services and rental cars; Courtesy vehicles.

Lease - A legally binding agreement between the City and a Tenant for the latter’s use of specified facilities
and/or property on the Airport.

Airport Master Plan — The most recent Airport master plan as approved by the City, the State, and the Federal
Aviation Administration, and as may be updated from time to time.
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Minimum Standards - Any qualification or criteria that have been established by City as minimum requirements
that must be met as a condition for the right to conduct a commercial aeronautical activity on the Airport, as
now existing or hereafter amended.

Premises — Term used to refer to land, buildings and/or structures which are occupied or used in some fashion
by a tenant, business or member of the general public.

Sublease — A legally-executed agreement between a person, group of people, firm, corporation or organization
and an existing Airport tenant and approved by the City Commission, which allows a portion of the tenant’s
property or premises to be occupied or used by the other party (see Section XI for additional clarification).

Sub-Tenant - A person, group of people, firm, corporation or organization occupying Airport property under an
approved sublease with an existing Airport tenant.

Through the Fence Operation - Access to the Airport which is made available to aircraft based on privately-
owned land adjacent to, but not part of the Airport.

Il.  AUTHORITY OF THE CITY

The City of Leesburg is the legally-designated owner, operator and sponsor of Leesburg International Airport.
Day-to-day operations of the Airport are normally handled by the Airport Manager, who reports directly to City
Management.

All leases and subleases, including amendments thereto (other than those exceptions specifically noted herein)
require the approval of the City Commission of the City of Leesburg. In its capacity as the legislative and
governing body of the City of Leesburg, the City Commission has the right to:

1. Impose and update from time-to-time fair and reasonable operating requirements and standards for
commercial and non-commercial activities that are conducted on Airport property.
2. Impose and adjust from time-to-time fair and reasonable fees, rents or other charges for the privilege of

conducting commercial and non-commercial activities upon Airport property, the proceeds of which are
to be used to fund the operating, maintenance, and development expenses of the Airport. The rates and
fees charged by the Airport are to be structured to make the Airport as financially self-sustaining as
possible.

No person, group of people, firm, corporation or organization shall conduct a commercial activity of any type
within the boundaries of the Leesburg International Airport (see Attachment A) without the written approval of,
or under the specific terms and conditions of, a lease agreement or other operating agreement with the City of
Leesburg, and when necessary, approval from the Federal Aviation Administration.

The Airport Manager shall at all times have the authority to take those necessary and legal actions which are
required to ensure compliance with:

. Existing leases, licenses, permits, and other written agreements between the City and persons or
businesses at the Airport, including (when necessary) the initiation of lawsuits or evictions to enforce a
lease.

o This policy, and such other policies, rules or regulations established by the City Commission, the

Federal Aviation Administration, or any other agencies having jurisdiction over the Airport and
operations conducted thereon.

. Those temporary restrictions established in accordance with a federal, state, or city mandated activity or
plan, or which may be necessary to safeguard people, aircraft, equipment or property at the Airport.
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. Those responsibilities levied on the City by the federal or state government with regards to airport
operations or management.

The Airport Manager may authorize interim or emergency agreements allowing occupation or use of city-owned
property, improvements and infrastructure by appropriate public agencies. Examples of situations that may call

for such agreements are military or law enforcement activities and the temporary occupation of Airport areas by
government agencies during natural disasters, or aircraft accident investigations.

V. USE OF AIRPORT PROPERTY

Land uses on the Airport are described in the Airport Master Plan and Airport Layout Plan (ALP), which have
been developed and are periodically updated along with other associated environmental impact documents with
input from the FAA, FDOT, airport users, and the local community. These documents are intended to serve as a
guide to Airport staff and City Management when making recommendations to the City Commission regarding
the terms and approval of Airport leases. Subject to appropriate coordination, review and approval by the FAA,
the City of Leesburg reserves the right to determine the most appropriate use for any section of land or building
that is located within the boundaries of Leesburg International Airport. The City Commission may authorize an
interim use on Airport property if the highest and best use of the property is delayed due to market conditions.

In general, interim uses do not qualify to be considered for long-term leases.

V. CONSIDERATION OF LEASE REQUESTS

Airport property is generally leased on a first come, first served basis. However, tenants in good standing whose
property adjoins a parcel available for lease (whether vacant or developed) will be given the first opportunity to
lease the adjoining parcel. If multiple parties are interested in leasing an available parcel of Airport property,
the City may decide to seek competitive proposals after establishing a starting rent using an appraisal process or
market analysis to set market value. If the City chooses to solicit competitive proposals for an available parcel,
Staff will review and rank the proposals in accordance with this policy, and the City Commission will make the
final selection.

Unless specifically exempted in Section VI or elsewhere in this policy, all persons or businesses seeking to
become tenants at Leesburg International Airport must first submit a fully completed written application to the
Airport Manager, together with any additional information which may be requested by the Airport Manager,
City Management or City Commission.

Lease requests will be reviewed and evaluated according to the stipulations outlined in this Policy, and in terms
of whether the proposed use conforms to each of the following overarching goals:

1. The use is shown to be appropriate and consistent with the ALP, Master Plan, and other relevant land
use planning documents that pertain to the Airport.
2. The use does not constitute a violation of any Airport Grant Assurances which have been incorporated

within a Grant Agreement entered into between the City of Leesburg and the FAA or the Florida
Department of Transportation.

3. The use complies with all requirements and provisions contained in the adopted policies, procedures and
standards of Leesburg International Airport and the City of Leesburg.

The information contained in the lease request should provide sufficient detail to enable the City to adequately
determine a potential tenant’s financial standing, their ability to undertake construction in a timely manner (if
the tenant is going to build on a vacant parcel), their ability to provide the services to the general aviation public
or commercial aviation industry (if the tenant is an aviation-related business) which are described in the
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proposal, and the amount of investment in and the overall appearance of the facilities that are to be constructed
or leased by the tenant.

VI. LEASE APPLICATION PROCESS (Including Subleases and Assignment of Leases)

(Note: Parties wishing to rent tie-downs, shade hangars, T-hangars or space in one of the Airport’s Corporate
Block hangars solely for short-term (e.g. month-to-month or year-to-year) storage of aircraft, and who do not
desire or need significant leasehold improvements or other special accommodations, are exempt from the
following requirements and do not require City Commission approval of their lease.)

Any person, group of people, firm, corporation or organization desiring to conduct a commercial activity of any
type within the boundaries of Leesburg International Airport must first secure written authorization from the
City of Leesburg to do so. Written authorization from the City is typically provided in the form of a lease for
building space or land area, but may also be in the form of an appropriate permit allowing the activity in
guestion to be conducted for a given period time on Airport property.

The process for obtaining authorization for a commercial activity from the City begins with an applicant
submitting a written proposal, or Lease Application, which details the type of operation(s) being proposed.
Depending on the term of the lease being sought, or the size, scope and complexity of the commercial activity,
an applicant may be requested by the Airport Manager to provide some or all of the following information. In
general, longer term lease requests will require more information than shorter term requests. The Lease
Application should include the following:

1. A cover letter from the Applicant identifying the name of the business, a description of the services or
products to be provided, and the primary firm contact.
2. A short description of the proposed commercial activity with sufficient narrative to adequately explain

the benefits of the activity to the Airport and local community.

A business plan that provides sufficient detail about the commercial activity being proposed.

4, The names and contact information (mailing address, phone numbers, email, etc.) of all parties owning
an interest in the business and those that will be directly responsible for the day-to-day management of
the business.

5. The amount and location (if known) of vacant property that the tenant desires to lease (accompanied by

a map showing the location of the property in question).

The type of facilities which are to be constructed, purchased, or leased (whichever is relevant).

The purchase price of existing facilities (where relevant).

8. The services to be offered, proposed hours of operation, projected employment broken down by number
of permanent and temporary employees, full-time and part-time positions, job titles, average wage or
wage scale anticipated to be paid, and the number of aircraft (if any) that are to be based and/or operated
at Leesburg International Airport in conjunction with the business.

w

~No

9. Evidence of financial capability to provide the services and facilities proposed (this may extend to
providing a current financial statement and/or tax returns for the previous 3 years).
10. Evidence demonstrating a history of satisfactory performance of a similar commercial activity at other

sites (preferably airports), including dates and location. Record of any insolvency or bankruptcy
proceeding in any past business relationships over the past 10 years.

11. Aeronautical qualifications, including years of experience in the proposed operation, past experience in
other related activities, and four professional references.
12. Other information the City may require and specifically request.

(Exhibit “C” included at the end of this Policy document provides one example of a proposal which addresses
some of the information the City is seeking from an applicant. This example is provided solely for general
information purposes, and is not considered the only format which an applicant may use to present information
within their proposal.)
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The diagram shown in Exhibit “A” that follows delineates the steps that an applicant typically proceeds through
as part of the process to have a lease approved by the City Commission. Many of these steps are discussed in
greater detail elsewhere in this policy. Depending on the size, scope and complexity of the commercial activity
that is being proposed for a given parcel of land or facility, the time-frame to complete the entire application
process can vary from four to eight weeks.

Exhibit A

LEASE APPLICATION / PROPOSAL PROCESS
(Typically Spanning 4-8 Weeks*)

Start
Submit Application for New Lease, Federal/State Approval
Sublease, or (Non-aviation uses ONLY)

A 4

Assignment of Existing Lease
FAA ADO/FDOT District 5

Applicant
y
2 Final Recommendation for
e Review Application for Approval/ De.n"?‘l to City
completeness and compliance Commission

with Leasing Policy

e Perform Due Diligence
Research

e Undertake Development of
Lease Terms

Airport Advisory Board

e Prepare legal documents for \ 4
execution Lease Execution
Airport Manager/City Applicant/City Attorney/City
Management/City Attorney Commission
Finish

*Assumes that no reviews and/or approvals are needed from outside agencies.
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VIl. LEASE PROPOSAL REVIEW

Following receipt of an application to lease or sublease Airport land or facilities, or for an Assignment of Lease,
the Airport Manager will evaluate the submitted proposal for completeness against the criteria outlined in
Section V. The Airport Manager will also perform a background investigation relative to the applicant’s
criminal history, credit worthiness and past business performance. The Airport Manager will forward the results
of the background investigation along with the applicant’s proposal (if complete) to City Management for
further review and action. Incomplete proposals will be returned to the applicant.

Following review by City Management, applications may be denied for one or more of the following reasons:

1. The application does not comply with or meet the provisions of this policy.

2. The applicant or their proposed operations fail to meet the qualifications, standards and requirements
enforced by the City.

3. The applicant’s proposed operations or construction activities will create a safety or security hazard.

4. The granting of the application will require unauthorized expenditure of City funds, labor or materials
on the land or facilities described in, or related to, the application.

5. The operation is unlikely to provide the minimum rate of return specified in Section VI1II of this Leasing
Policy.

6. There is no appropriate or adequate available space or facilities on the Airport property to accommodate
the activity of the applicant.

7. The proposed operation, Airport development or construction contemplated does not conform to the
approved Airport Layout Plan or Airport Master Plan.

8. The development or use of the area requested will result in a congestion of aircraft or buildings, or will

result in excessive interference with the operations of other existing tenants on the Airport, such as
preventing free access and egress, or will result in depriving, without adequate compensation, an
existing tenant the use of portions of their leased area.

9. A party applying, or having an interest in the business, has supplied false information, or has
misrepresented a material fact in the application or in supporting documents, or has failed to make full
disclosure on the application.

10. A party applying, or having an interest in the business, has a record of violating the rules and regulations
of Leesburg International Airport, or those of any other airport, or the rules and regulations of any State
or Federal Agency.

11. A party applying, or having an interest in the business, has defaulted in the performance of any lease or
other agreement with the City of Leesburg or any lease or other agreement at any other Airport.
12. A party applying, or having an interest in the business, is not sufficiently credit worthy and responsible

in the judgment of the City to provide and maintain the business to which the application relates, and to
promptly pay amounts due under its lease with the City.

13. The applicant has committed a crime, or violated a local ordinance, rule, or regulation, which adversely
reflects on its ability to conduct the operation applied for, or otherwise renders applicant unsuitable.

14. Any other reason that would result in an activity deemed not consistent with Airport policy, or not to be
in the best interest of the City of Leesburg and/or the Florida Aviation System.

15. The applicant proposes a new “Through the Fence” operation.

VIIlI. LEASE RATES, LEASE TERMS AND PREPARATION OF LEASE DOCUMENTS

A. Lease Rates - Determination

DOT/FAA guidelines require that Leesburg International Airport be as financially self-sustaining as possible.
Whenever possible rental rates for unimproved Airport land or existing hangars and related facilities used for
commercial aviation activities are to be set so as to return a minimum 10% annually of the market value of the
property in use. In an effort to stimulate economic development, support aviation industry growth, and
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encourage airport property development, the City may consider a reduced rate of 8% of market value for the
following property uses:

1. Large Scale Development (5 acres or more);

2. Aeronautical Manufacturing;

3. Substantial aviation-related educational facilities (such as a certified Part 147 A&P Training Program or
a Part 141 Flight Training Program):

4. Any commercial business that creates and maintains 10 new jobs that pay, on average, no less than 115

percent of the average annual wage for Lake County.

Rental rates for certain non-aviation commercial uses, such as restaurants, hotels and rental car facilities may be
based, when appropriate, on operating fees or a percentage of the Lessee’s gross income derived from the use of
Airport property.

Market value will be determined through an appraisal or market analysis of comparable parcels or structures
undertaken by the City, from which a rental rate will be negotiated to achieve the City’s intended return. A rate
adjustment based on the Consumer Price Index—Urban (CPI-U) for the southeast US region will be applied to
leases on either an annual or biennial basis between appraisals to facilitate parity between new and longstanding
tenants.

Non-profit clubs and organizations are required to enter into a lease with the City prior to basing offices,
facilities, personnel, or aircraft at the Airport. The lease agreement shall include those terms and conditions
under which the club or organization may operate. Only clubs or organizations possessing a 501(c) (3) tax
exemption from the Internal Revenue Service, or which are registered as a Florida non-profit corporation, may
be based at the Airport.

B. Lease Term - New Leases and Expiring Leases

1. All leases. At the expiration of an existing commercial lease or at any time during the tenure of the
lease, the current Lessee (or a potential buyer of Lessee’s interest in the lease) may submit a request to
the City for a new or revised lease to be executed, or to have the term of their lease reevaluated. The
City is not obligated to approve such a request, but will give serious consideration to doing so when it
has been shown that:

a. The Lessee is in good standing (i.e., compliant with existing lease terms and conditions);

b. The City has determined that there is no immediate need to use the property for other aviation-
related purposes when the current lease expires;

C. The existing/proposed property use is consistent with the Airport ALP, Master Plan, and other
relevant land use planning documents;

d. The Lessee can demonstrate that they are willing and able to optimize the use of Airport
property to the City’s full satisfaction;

e. The Lessee has made additional investments in leasehold improvements or created additional

new positions that exceed any requirements that were originally specified in their lease
agreement with the City.

f. The interests of the public and the community as a whole are best served by the Lessee’s
continued presence on Airport property.

The standard lease term will be not more than 5 years for new aviation leases.

2. Long-term leases: Economic development considerations. The City of Leesburg recognizes that
allowing commercial tenants to amortize their investments over a longer period of time can encourage
further investment in Airport property. To this end, the City will consider entering into a lease with a
term up to the maximum limit allowed by FDOT or the FAA (the more restrictive limit applying) in
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C.

those instances where a potential tenant has demonstrated to the City’s satisfaction that they are
prepared to make a significant investment in one or more of the following areas:

Make a significant initial capital investment in new construction on the property.

Make a significant capital investment in existing leasehold improvements. *

Create (and maintain) a significant number of new jobs, at higher-than-average wages. 2

Make a significant investment in the extension of public infrastructure that will benefit the
Airport as a whole (i.e.: roads, water, sewer, navigation aids, etc.).

The actual term of a lease (in years) will be determined using information supplied by the applicant
correlating to each of the following inputs:

a. The value (in terms of dollars) the tenant is prepared to invest in new construction and/or
improvements to existing aviation or commercial facilities located on the property.

b. Fifty percent (50%) of the actual purchase price of existing facilities located on the property that
the applicant intends to purchase from the previous tenant.

C. The value (in terms of dollars) the tenant is prepared to invest in Airport infrastructure.

d. The total number of new employees the company intends to hire over the next five years.

e. The average wage that will be paid to the tenant’s new workforce.

A matrix, two examples of which are shown in Exhibit “B,” has been developed using nationally
recognized IMPLAN software to assist City staff in calculating the economic impact that dollars
invested, employees hired, and average employee wage will have on the City’s local economy. City
staff will insert the inputs provided by the applicant (dollars invested, employees hired, and average
employee wage) into the IMPLAN matrix to calculate the maximum term which the City will consider
for a given lease or lease extension request. (Note: for simplicity, dollar values associated with inputs
“a”, “b” & “c” above will be combined into one figure.)

The term of a lease developed using this methodology shall be structured to include review/adjustment
provisions that allow the City to extend or reduce the term length by an amount proportionate to any
underperformance over the life of the lease, or alternatively, to compensate the tenant for undertaking
specified leasehold improvements or attaining certain documented employment goals that have been
mutually agreed upon by both the City and the tenant and incorporated into the terms of the lease.

Long-term leases: Business retention considerations. The City of Leesburg recognizes the importance of
retaining existing businesses that contribute substantially to the local economy. To this end, the City
may consider entering into a new lease with an existing tenant for a term up to the maximum limit
allowed by FDOT or the FAA (the more restrictive limit applying). The matrix described above will be
utilized to determine the term, but in this case the number of employees and average wages may include
existing positions. As indicated previously, the term of a lease developed using this methodology shall
be structured to include review/adjustment provisions that allow the City to extend or reduce the term
length by an amount proportionate to any underperformance over the life of the lease, or alternatively, to
compensate the tenant for making specified leasehold improvements or attaining certain documented
employment goals that have been mutually agreed upon by both the City and the tenant and
incorporated into the terms of the lease.

Preparation of Lease Documents

City of Leesburg leases are designed to protect the public interest and may contain more restrictive clauses than
comparable private sector leases. The City intends to transfer to the Lessee the liabilities associated with
possession and control of real property including, but not limited to, compliance with all federal, state and local
laws as well as those regulations which pertain to storm water pollution prevention and the use, storage and
disposal of hazardous materials.
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City of Leesburg leases are typically prepared by City Counsel, and will contain provisions which outline the
respective responsibilities and liabilities of the City as Lessor and the Tenant as Lessee. Lease documents in
final form must bear the signature of the Lessee or their legally-designated agent before they may be submitted
to the City Commission for review and approval. Lease language may be periodically updated to reflect
changes in FAA regulations and real estate law.
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Exhibit B — Example 1
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Exhibit B — Example 2
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IX. Maintaining Premises According to Airport Standards a Requirement for Leasing Airport
Property or Premises

Tenants at Leesburg International Airport who fail to maintain their premises in a condition and state of
appearance that is clean, safe and attractive will not be eligible to continue leasing any Airport property or
facilities upon termination of their current lease. Among items that Airport and City Management will evaluate
in response to a request from a tenant for a new lease are the condition of the siding and exterior finish of the
tenant’s facilities, the condition of roofing, doors (including hangar doors), structural framing, apron pavement,
lighting, electrical systems, fire protection and sprinkler equipment (if required), landscaping, drainage, signage,
fencing, and parking areas (including pavement and striping). Aviation-related tenants who fail to comply with
Airport and FAA standards by consistently using a substantial portion of their property (“substantial” meaning
33% or more of the usable square footage, whether under roof or not) for non-aviation purposes or uses outside
the scope of their lease will not be granted any additional leases.

X. Construction of Leasehold Improvements

All leasehold improvements must be constructed in accordance with FAA and Leesburg International Airport
guidelines, as well as all development standards and building codes adopted or enforced by the City of Leesburg
or other governmental agencies exercising jurisdiction over the Airport.

XI. Subleases

With prior City approval, a tenant may sublease up to 75% of its leasehold to provide additional aviation-related
services at the Airport. Tenants wishing to sublease to a third party must first submit a request in writing to City
Management in accordance with Section V. Sublease requests will be reviewed against the parameters outlined
in this Leasing Policy, and require City Commission approval. Subtenants must comply with all policies, rules
and regulations which are applicable to other Airport tenants.

Airport tenants (such as FBO’s) who as a normal part of their business operations rent hangar or ramp space for

storage of individually-owned aircraft on a short- or long-term basis are not required to comply with this
provision of the Leasing Policy.

XIl.  Assignment of Lease

Owners or tenants wishing to sell or transfer interest in their leasehold improvements at Leesburg International
Airport must provide timely written notice (not less than 90 days) of a pending sale or Assignment of Lease to
the Airport Manager and City Management, together with the information outlined in Section V or as may be
required for review and consideration by the City Commission, the FAA or the Florida Department of
Transportation.

The City will not approve an Assignment of Lease until the premises has been inspected and found to be in
compliance with all applicable FAA and Airport policies, standards and regulations. The City will not approve
any Assignment of Lease which would cause Leesburg International Airport to be in violation of its Grant
Assurances. The party to whom the leasehold is assigned must comply with all policies, rules and regulations
which are applicable to other tenants at Leesburg International Airport.
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X1, Utilities

Unless otherwise specified within the approved lease document, tenants and subtenants are responsible for the
payment of all deposits, charges and/or fees associated with utilities that are provided to the leased premises.

XIV. TAXES
Leases will be written such that tenants and subtenants are responsible for payment of all sales taxes due on rent,

as well as all personal property taxes assessed against Lessee’s property kept on the premises, together with any
ad valorem or intangible personal property taxes assessed against the leasehold interest.

XV. REVERSION OF AIRPORT LEASEHOLDINGS

Leases will be written such that the City will take possession of all facilities and permanent leasehold
improvements made to a parcel of Airport property upon termination of a tenant’s lease.

Construction improvements required under the terms of a lease that are incomplete by one or more deadlines
specified within the lease may serve as grounds for early termination of the lease.

At the City’s request, tenants can be required to perform a Phase 1 Environmental Audit at the tenant’s expense
before the City takes possession of the property to ensure that there are no environmental or hazardous waste
issues attached to the property. In the event an environmental or hazardous waste issues is identified, the tenant
shall take such steps as may be necessary and proper to remove the contamination from the site.
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Exhibit C

AERO SHADE TECHNOLOGIES, INC.

1. DESCRIPTION OF BUSINESS

AERQ SHADE TECHNOLOGIES, INC. is a small engineering and manufacturing
company specializing in Sun Protection Systems and related interior compenents for
commercial, corporate and general aviation aircraft,

Our manufacturing policy consists in procuring all parts and services from specialized
subcontractors, preferably locally situated, and to retain in house all design, final
assembly and testing activities.

Our operation does not accasion any nuisance of any kind:
. no air pollution

. No noise

. no discharge of contaminants

. ho storage of hazardous materials

. no storage of fuel or flammable materials

2. COMPANY HISTORY AND BACKGROUND

Our business, which was initially formed in 1987 in Simi Valley, California, under the
name Dyna-Air Corporation, was moved to Fort Lauderdale, Florida in 1990 to take
advantage of the lower manufacturing costs there and easier communication with
Eurcpean and South American clients.

In 1983, following a change in capital structure, the company took the name of Dyna Air
Engineering Corp. and specialized in highly sophisticated aircraft engine lubrication
system components. Due to its unique competitivaness in the market place, Dyna Air
Engineering Corp was acquired by a large investor in the summer of 1999.

AERQ SHADE TECHNOLOGIES, INC was formed at the end of 1998 in Fort
Lauderdale, Florida by John Manchec, its present owner and CEO to develop interior
accessories for aircraft flight decks.

The company managed to survive the aftermath of the 8/11 attacks and its disastrous
effects on the aviation industry as a whole.

In summer 2004, AERO SHADE TECHNOLOGIES, INC. moved its operation to Vero
Beach, Florida and was proposing to develop a new manufacturing facility in Sebastian
when the financial crisis and subsequent credit restrictions obliged the company to
establish alternate development plans,

3. AERO SHADE TECHNOLOGIES TODAY

Due to its industrial philosophy, AERO SHADE TECHNOLOGIES has developed into a
very efficient and dynamic entity catering to virtually all the world aireraft manufacturers
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and airlines.

With only 10 employees at this time, many of them ex Piper Aicraft employees, the
company generates revenues in excess of 1.5 million dollars annually with a very
comfortable cash flow.

Qur customers include:

. Embraer Aircraft Sao Jose dos Campos, Brazil
. Gulfstream Aircraft Savannah, Georgia, USA

. Israel Aircraft Industries Tel Aviv, Israel

. Bombardier Montreal, Canada

. Boeing Seattle, Washington, USA

. Sukkhoi Aircraft Moscow, Russia

. Xian Aircraft Xian, PRC

. American Airlines, Delta, United, USAIr, SAS, JAL, Cathay Pacific, Air Canada, Saudi,
Air France, etc.

AERO SHADE TECHNOLOGIES is in the process of obtaining the ASS100 (I1SO 9001-
2000) Quality Certification.

. AERO SHADE TECHNOLOGIES' DEVELOPMENT PLANS

Although the global financial crisis has negatively affected our ability to finance the
construction of our new facility in Vero Beach, it had a very beneficial effect on our
overall sales perspectives and market opportunities.

In effect, our policy has always been to offer quality products at below competition
prices. And as the aircraft manufacturers are now struggling to reduce costs, they have
turned to AERO SHADE to procure equivalent or better products at significant savings.

As an illustration of this tendancy:

. our main customer, Embraer Aircraft, Brazil, has asked us to supply all the cockpit sun
visors for their ERJ 170/190 programs which they were previously procuring from
another source in Oregon. Furthermore, they have indicated that we would be the sole
source of Sun Protection equipment for their new line of mid-size jets.

. Gulfstream of Savannah, Georgia has recently asked us to submit proposals to provide
all the sun visors and associated rail assemblies for ALL their aircraft including their new
intercontinental G-650 business jet.

. We are also currently negotiating with Bombardier to supply sun visors for all their
regional jets (CRJ 200-700-900-1000) and business jets (Global 5000 and Challengers)

. Last, but not least, Boeing has asked us to submit a proposal to supply all their sun
protection equipment for ALL their commercial aircraft. This would represent an increase
in sales of about $3.0 million dollars per year over 11 years. In other words, the Boeing
business alone would more than triple the size of our company.

Conservative estimates are therefore that our company will double in size within the next
12 months, and triple within the next 24 months.
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This growth perspective is not without posing real challenges in terms of additional
manufacturing space and recruiting qualified personnel.

We would look forward to teaming up with the St Lucie County which seems to have, at
the PSL Airport, a couple of derelict buildings which could be rebuilt or replaced intoa
suitable facility in terms of space and corporate image for our company.

PROPOSED LEASING OF 3104 & 3106 INDUSTRIAL AVENUE 3

We had a chance to inspect the two metal buildings located at 3104 & 3106 Industrial
Avenue 3 at the Port St Lucie Airport.

These buildings are in extremely poor condition as they have been repeatedly damaged
by hurricanes. The hangar door of the larger building was destroyed and was poorly
replaced with sheet metal panels. Some of the trusses are bent and in need of repair.
The roof is leaking in numerous places. Their whole structure is severely corroded. They
are not built to the latest building codes and are not designed to withstand windloads of
120 mph.

Curiously, the true condition of the buildings was never taken into account in the
“appraisal’ made by DEIGHAN CONSULTANTS.

In addition, changes made to the building by the previous occupant are not to code and
will need to be demolished..

We are therefore proposing to replace these structures with new ones, designed to
withstand hurricane force winds. This would include:

. the re-designing of an identical building to the newer UBC.

- removing all interior partitioning, mezzanines and improvements

. replacing all building structures with the exception of the columns if they meet the new
UBC and can be re-conditioned.

. re-building the interior improvements (bathrooms, partitions, mezzanines etc).

The only structure that would be retained and simply re-surface would be the concrete
slab of these structures.

The benefit of replacing the structures with identical ones would be to streamline or
avoid the permitting process and to use the existing concrete slab.

This investment would be performed in three phases;

1. Phase 1. Replacing the 12,016 sf building
The westernmost 12,016 sf building would be replaced first. It is the most damaged
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structure and is totally inhabitable.

This would include the replacement of the structure, creating a mezzanine on the south
side, installing large modern windows.

On the airport side, a large fold-up, or bi-fold hangar door would be installed

oo [

2. Phase 2: Replacing the 10,570 sf buildin

At the completion of Phase 1 i.e. approximately 18 months into the lease, AERO SHADE
TECHNOLOGIES would move its operation into the 12, 016 sf building and immediately
start work on the easternmost 10,570 sf building.

There again, it would include the replacement of the structure, creating a mezzanine on
the south side, installing large modern windows.

On the airport side, a large fold-up, or bi-fold hangar door would be installed.

3. Phase 3. Construction of an office building and parking/landscaping

After the completion of Phase 1 and Phase 2 i.e. approximately three years into the
lease, AERO SHADE TECHNOLOGIES would immediately start the construction of an
office building between the two structures.

This would provide approximately 7,000 sf of modern, well lighted office space.

A nice landscaping and parking lot would be put in place so as to enhance the corporate
image of our company and the general appearance of the PSL Airport.
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6. HOW WOULD OUR PRESENCE BENEFIT THE PSL AIRPORT

Although, in most instances, our clients do not need to bring their airplanes to Aero
Shade, we are seeing this happening more frequently as we start designing more
products for aircraft interiors besides cockpit sunshades and sun visors.

In one of our new lines of development, for instance, Aero Shade is getting involved with
complete aircraft interiors for commercial airplanes (regional jets to business jet
conversions mainly).

As a result, should we re-locate to the Port St Lucie airport, we would attract there a
sizeable aircraft traffic of corporate and regional jets, with a few twin or single turboprops
as well.

All these customers would require, besides fuel service, car rental, meals and lodging,
and occasionally, aircraft maintenance.

Our presence would then translate into additional business for the local FBO's and
businesses catering to aircraft owners.

AERO SHADE TECHNOLOGIES, INC. is not an FBO and has no intention of becoming
one.

7. HOW WOULD OUR PRESENCE BENEFIT THE ST LUCIE COUNTY
BUSINESSES

Our industrial policy is, and has always been, to subcontract as much of the actual
component manufacturing as possible to local vendors provided, of course, that we can
obtain quality parts at competitive prices. This policy is at the root of our success and,
should we re-locate to the PSL Airport, we will attempt to find, in the Port St Lucie
County all the subcontractors that we need. These include:

. plastic injection and plastic forming

. machining (CNC and Screw Machining)

. stamping and metal forming

. coating and metal finishing

. janitorial services

In addition to this business that we would place directly with local sources, our visitors
who are, for the most part from overseas, would need accommodation in the county.

Although we are not able to determine precisely how much our activity would bring to the
county in dollars per year, it is our opinion that it would be of the order of between
$750,000 and $1,500,000 per year including aircraft fuel and services.

Page 19 of 21



8. HOW WOULD OUR PRESENCE BENEFIT THE ST LUCIE COUNTY
PEOPLE.

As explained above, Aero Shade Technologies is on the verge of a major growth due to
its extreme competitiveness in its market.

We are foreseeing that our business, and therefore our work force, will double over the
next 12 months, and triple over the next 24 months.

In terms of recruitment needs, our company will need to recruit between 12 and 24
people over the next two years. These will be in the field of:

. engineering: graduate mechanical engineers, CAD technicians.

. assembly

. warehouse

. administrative: bookkeepers, buyers etc.

9. CONCLUSION

AERO SHADE TECHNOLOGIES, INC is prepared to make a strong commitment to the
community in which it will re-locate in terms of investment and employment of local
businesses and workers.

But we will need the assistance of the local government to overcome the effects of the
global financial crisis in particular as it regards financing restrictions.

We look forward to developing, with the St Lucie County, a long term, pleasant, and
mutually beneficial relationship.
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Endnotes

! Significant investment in existing leasehold improvements is defined as renovations to an existing
structure that exceeds 30% of the appraised value of the structure, excluding land value or lease value. For
example, if a structure is appraised at $100,000.00, the owner or tenant must submit verified receipts for at
least $30,000 in renovations to the structure. This figure may not include any equipment that is purchased
unless the equipment is permanently affixed to or within the structure. Property appraisals older than one
year are not considered acceptable for the purpose of determining the value of a structure.

2115%> Lake County Average Hourly Wage.
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ATTACHMENT B (18 PAGES)

Leesburg International Airport Leasing Policy

Policy revision provided by Chuck
Feburary 2013 Brainerd at 02-20-13 AAB meeting.

Changes/additions shown in red.

Deletions are not indicated.

I. PURPOSE

Leesburg International Airport (KLEE) serves as an important economic, recreational and transportation asset
for the City of Leesburg (*City™), the State of Florida (documented in the Florida Department of Transportation
Aviation System Plan), and the United States Department of Transportation (as defined in the National Plan of
Integrated Airport Systems). To promote and make the best use of this asset the City of Leesburg has adopted
this leasing policy for Leesburg International Airport. The purpose of this policy is to:

Encourage and support needed and desirable aviation services at KLEE;

I

2, Foster growth of both aviation and non-aviation development (where appropriate) on Airport property:
3. Promote market rents that are intended to make the Airport as financially self-sufficient as possible: and,
4. Comply with FAA and State obligations, policies and regulations.

The City of Leesburg recognizes that leasing airport land and facilities is both a regulated and complex process.
In addition to ensuring fairness and consistency to tenants, Federal and State grant assurances and requirements
must be adhered to. By adopting this leasing policy the City of Leesburg has endeavored to provide a framework
to negotiate, implement, and administer Airport leases that are fair, consistent and in compliance with Federal
and State grant obligations.

Within the overall framework of this leasing policy are various elements that provide for:

Evaluating and approving tenant proposals and applications;

Rate Setting:

Federal and State Compliance:

Fairness and consistency in the leasing of airport property and facilities; and

Making the airport available for public use on fair and reasonable terms and without unjust
discrimination to all types. kinds and classes of aeronautical use.

Il DEFINITIONS

Aeronautical Activity - Any activity which involves, makes possible, or is required for the operation of aircraft
or which contributes to, or is required for, the safety of such operations and shall include, all activities
commonly conducted at Airports such as charter operations, pilot training, aircraft rental, sightseeing, aerial
photography, crop dusting, aerial advertising, surveying, air carrier operations, aircraft sales and services. sale of
aviation petroleum products (whether or not conducted in conjunction with other included activities). repair and
maintenance of aircraft, sale or maintenance of aircraft parts accessories radio or communication and navigation
equipment, flying clubs, commercial skydiving, ultra-light aircraft operations and any other activity which,
because of its direct relationship to the operation of aircraft, can appropriately be regarded as an “aeronautical
activity.” Special Note: For purposes of recognition, use and simplicity, the word “aviation™ may be substituted
for “aeronautical™ wherever the latter is used within this policy.

Airport - The Leesburg International Airport. operated by the City of Leesburg. Florida.

Airport Advisory Board — An advisory board created to advise the Leesburg City Commission and the City
Manager or his/her designee on all matters affecting the Leesburg International Airport, including but not
| limited to safety, security, emergency planning, airspace. runway protection zone encroachments, capital with
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the state aviation system plan, the Federal Aviation Administration, the Federal Communications Commission,
the St. Johns River Water Management District, the U. S. Army Corps of Engineers, the board of county
commissioners of Lake County and such other planning and coordination efforts as may be necessary to the
safe, efficient and proper operation, maintenance and expansion of the Leesburg International Airport.

Airport Commercial Lease - A Lease with a Commercial Operator for a nonexclusive right to conduct a
specified commercial activity at the Airport.

Airport Layout Plan (ALP) - The Airport Layout Plan, as approved by the Federal Aviation Administration
(FAA), and as amended from time to time.

Airport Manager - The City Manager or his/her designee who has direct supervisory and functional
responsibility for the operation and maintenance of the Airport. including those duties further expounded upon
in Section 11 of this Policy .

Airport Tenant - Any person, group of people, firm, corporation or organization leasing property or facilities at
the Airport under a valid Lease.

Building - Any existing or planned structure or appurtenance, including hangars, which is located on Airport
property and has been approved by the Airport Manager and the City.

Commercial Activity - Any activity undertaken for the purpose of securing earnings. income, compensation, or
profit. whether such objective or objectives are accomplished or not.

Commercial Aircraft - Any aircraft used in the conduct of any commercial activity.

Commercial Operator - Any person, group of people, firm, corporation or organization having a nonexclusive
right to conduct a specified commercial activity (whether aeronautical in nature or not) on Airport property.

Commercial Tenant - Any person, group of people, firm, corporation or organization conducting a commercial
activity on Airport property under the terms of an approved lease with the City.

Exclusive Right - A power, privilege, or other right excluding or debarring another from enjoying or exercising
a like power, privilege, or right. (Note: Exclusive rights are specifically prohibited in the Airport’s grant
assurances.)

Fixed Base Operator (FBO) - Any person, group of people, firm, corporation or organization (including general
or limited partnerships) leasing or using any land or facility at the Airport for the purpose of providing. or
engaging in, the following range of activities, but not limited 1o: Aircraft fueling: Aircraft line services; Aircraft
oxygen and lavatory services; Aircraft sales: Airframe and power plant maintenance: Aircraft storage (including
tie-downs): Passenger. crew and aircraft ground services: Pilot supplies, support and amenities: Flight briefing
capabilities, including weather; Access to limousine services and rental cars; Courtesy vehicles.

Lease - A legally binding agreement between the City and a Tenant for the latter’s use of specified facilities
and/or property on the Airport.

Airport Master Plan — The most recent Airport master plan as approved by the City, the State, and the Federal
Aviation Administration, and as may be updated from time to time.

Minimum Standards - Any qualification or criteria that have been established by City as minimum requirements
that must be met as a condition for the right to conduct a commercial aeronautical activity on the Airport, as
now existing or hereafter amended.
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Premises — Term used to refer to land, buildings and/or structures which are occupied or used in some fashion
by a tenant, business or member of the general public.

Sublease — A legally-executed agreement between a person, group of people, firm, corporation or organization
and an existing Airport tenant o~ recommended by the Airport Advisony Board and approved by the City
commission, which allows a portion of the tenant’s property or premises to be occupied or used by the other
party (see Section XI for additional clarification).

Sub-Tenant - A person, group of people, firm, corporation or organization occupying Airport property under an
approved sublease with an existing Airport tenant.

Through the Fence Operation - Access to the Airport which is made available to aircraft based on privately-
owned land adjacent to, but not part of the Airport.

III.  AUTHORITY OF THE CITY

The City of Leesburg is the legally-designated owner. operator and sponsor of Leesburg International Airport.
Day-to-day operations of the Airport are normally handled by the Airport Manager, who reports directly to City
Management.

All leases and subleases, including amendments thereto (other than those exceptions specifically noted herein)
require the approval of the City Commission of the City of Leesburg. In its capacity as the legislative and
governing body of the City of Leesburg, the City Commission has the right to:

1. Impose and update from time-to-time fair and reasonable operating requirements and standards for
commercial and non-commercial activities that are conducted on Airport property.

Impose and adjust from time-to-time fair and reasonable fees, rents or other charges for the privilege of
conducting commercial and non-commercial activities upon Airport property, the proceeds of which are
to be used to fund the operating, maintenance, and development expenses of the Airport. The rates and
fees charged by the Airport are to be structured to make the Airport as financially self-sustaining as
possible.

o

The Airport Manager shall at all times have the responsibility (o advise the city manager and city commission to
recommend corrective action that are necessary to ensure compliance with:

. Existing leases, licenses. permits, and other written agreements between the City and persons or
businesses at the Airport, including (when necessary) the initiation of lawsuits or evictions to enforce a
lease.

. This policy, and such other policies, rules or regulations established by the City Commission, the
Federal Aviation Administration, or any other agencies having jurisdiction over the Airport and
operations conducted thereon.

. Those temporary restrictions established in accordance with a federal, state, or city mandated activity or
plan, or which may be necessary to safeguard people, aircraft, equipment or property at the Airport.

o Those responsibilities levied on the City by the federal or state government with regards to airport
operations or management.

The Airport Manager may authorize interim or emergency agreements allowing occupation or use of city-owned
property, improvements and infrastructure by appropriate public agencies. Examples of situations that may call

for such agreements are military or law enforcement activities and the temporary occupation of Airport areas by

government agencies during natural disasters, or aircraft accident investigations.
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1V. USE OF AIRPORT PROPERTY

I.and uses on the Airport are described in the Airport Master Plan and Airport Layout Plan (ALP), which have
been developed and are periodically updated along with other associated environmental impact documents with
input from the FAA, FDOT, airport \ciants, and the local community. These documents are intended to serve as
a guide to Airport staff and City Management when making recommendations to the City Commission
regarding the terms and approval of Airport leases. Subject to appropriate coordination, review and approval by
the FAA. the City of Leesburg reserves the right to determine the most appropriate use for any section of land or
building that is located within the boundaries of Leesburg International Airport. The City Commission may
authorize an interim use on Airport property if the highest and best use of the property is delayed due to market
conditions. In general. interim uses do not qualify to be considered for long-term leases.

V. CONSIDERATION OF LEASE REQUESTS

Airport property is generally leased on a first come, first served basis. However. tenants in good standing whose
property adjoins a parcel available for lease (whether vacant or developed) will be given the first opportunity to
lease the adjoining parcel. 1f multiple parties are interested in leasing an available parcel of Airport property.
the City may decide to seek competitive proposals after establishing a starting rent using an appraisal process or
market analysis to set market value. [f the City chooses to solicit competitive proposals for an available parcel.
Staff will review and rank the proposals in accordance with this policy, and the City Commission will make the
final selection.

Unless specifically exempted in Section VI or elsewhere in this policy. all persons or businesses seeking to
become tenants at Leesburg International Airport must first submit a fully completed written application to the
Airport Manager. together with any pertincnt additional information which may be requested by the Airport
Manager. City Management or City Commission.

|.case requests will be reviewed and evaluated according to the stipulations outlined in this Policy, and in terms
of whether the proposed use conforms to each of the following overarching goals:

L. The use is shown to be appropriate and consistent with the ALP, Master Plan, and other relevant land
use planning documents that pertain to the Airport.

2. The use does not constitute a violation of any Airport Grant Assurances which have been incorporated
within a Grant Agreement entered into between the City of Leesburg and the FAA or the Florida
Department of Transportation.

3. The use complies with all requirements and provisions contained in the adopted policies, procedures and

standards of Leesburg International Airport and the City of Leesburg.

The information contained in the lease request should provide sufficient detail to enable the City to adequately
determine a potential tenant’s financial standing, their ability to undertake construction in a timely manner (if
the tenant is going to build on a vacant parcel), their ability to provide the services to the general aviation public
or commercial aviation industry (if the tenant is an aviation-related business) which are described in the
proposal. and the amount of investment in and the overall appearance of the facilities that are 1o be constructed
or leased by the tenant.

VI. LEASE APPLICATION PROCESS (Including Subleases and Assignment of Leases)

(Note: Parties wishing to rent tie-downs, shade hangars, T-hangars or space in one of the Airport’s Corporate
Block hangars solely for short-term (e.g. month-to-month or year-to-vear) storage of aircraft. and who do not
desire or need significant leasehold improvements or other special accommodations, are exemplt from the
following requirements and do not require City Commission approval of their lease.)
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Any person. group of people, firm. corporation or organization desiring to conduct a commercial activity of any
tvpe within the boundaries of Leesburg International Airport must first secure written authorization from the
City of Leesburg to do so. Written authorization from the City is typically provided in the form of a lease for
building space or land area, but may also be in the form of an appropriate permit allowing the activity in
question to be conducted for a given period time on Airport property.

I'he process for obtaining authorization for a commercial activity from the City begins with an applicant
submitting a written proposal. or Lease Application. which details the type of operation(s) being proposed.
Depending on the term of the lease being sought, or the size. scope and complexity of the commercial activity,
an applicant may be requested by the Airport Manager to provide some or all of the following information. In
general. longer term lease requests will require more information than shorter term requests. The Lease
Application should include the following:

i A cover letter from the Applicant identifying the name of the business, a description of the services or

products to be provided. and the primary firm contact.

A short description of the proposed commercial activity with sufficient narrative to adequately explain

the benefits of the activity to the Airport and local community.

3. A business plan that provides sufficient detail about the commercial activity being proposed.

4. I'he names and contact information (mailing address, phone numbers. email, etc.) of all parties owning
an interest in the business and those that will be directly responsible for the day-to-day management of
the business.

19

'wd

5. I'he amount and location (if known) of vacant property that the tenant desires to lease (accompanied by
a map showing the location of the property in question).

6. I'he type of facilities which are to be constructed. purchased. or leased (whichever is relevant).

7 The purchase price of existing facilities (where relevant).

8. I'he services to be offered, proposed hours of operation, projected employment broken down by number

of permanent and temporary employees, full-time and part-time positions, job titles, average wage or
wage scale anticipated to be paid, and the number of aircraft (if any) that are to be based and/or operated
at Leesburg International Airport in conjunction with the business.

9. Evidence of financial capability to provide the services and facilities proposed (this may extend to
providing a current financial statement and/or tax returns for the previous 3 years).
10. Lvidence demonstrating a history of satisfactory performance. | 41y of a similar commercial activity at

other sites (preferably airports). including dates and location. Record of any insolvency or bankruptey
proceeding in any past business relationships over the past 10 years.

I1. Aecronautical qualifications, including years of experience in the proposed operation, past experience in
other related activities, and four professional references.

12. Other information the City may require and specifically request.

(Exhibit “C™ inciuded at the end of this Policy document provides one example of a proposal which addresses
some of the information the City is seeking from an applicant. This example is provided solely for general
information purposes, and is not considered the only format which an applicant may use to present information
within their proposal.)

The diagram that follows delineates the steps that an applicant typically proceeds through as part of the process
to have a lease approved by the City Commission. Many of these steps are discussed in greater detail elsewhere
in this policy. Depending on the size, scope and complexity of the commercial activity that is being proposed
for a given parcel of land or facility, the time-frame to complete the entire application process can vary from
[our to eight weeks.

LEASE APPLICATION / PROPOSAL PROCESS
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(Typically Spanning 4-8 Weeks*)

Start

Submit Application for New Lease,
Sublease, or
Assignment of Existing Lease

Federal/State Approval
(Non-aviation uses ONLY)

FAA ADO/FDOT District 5

\pplc-.ml

e Review Application for
completeness and compliance
with Leasing Policy

e Perform Due Diligence
Research

e Undertake Development of
Lease Terms

e Prepare legal documents for
execution

e Brief AAB via Workshop for
input

Airport Manager/City
Management/City Attorney/AAB

Final Récommendation for
Approval/Denial to City
Commission

Airport “\(W isory Board

A

Lease Execution

Applicant/City Attorney/City

Commission

Finish

* Assumes that no reviews and/or approvals are needed from outside agencies.
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VII. LEASE PROPOSAL REVIEW

Following receipt of an application to lease or sublease Airport land or facilities, or for an Assignment of Lease,
the Airport Manager will evaluate the submitted proposal for completeness against the criteria outlined in
Section V. The Airport Manager will also perform a background investigation relative to the applicant’s
criminal history. credit worthiness and past business performance. The Airport Manager will forward the results
of the background investigation along with the applicant’s proposal (if complete) to City Management for
further review and action. Incomplete proposals will be returned to the applicant.

Following review by City Management, applications may be denied for one or more of the following reasons:
I I'he application does not comply with or meet the provisions of this policy.

I'he applicant or their proposed operations fail to meet the qualifications. standards and requirements
enforced by the City.

1)

3 I'he applicant’s proposed operations or construction activities will create a safety or security hazard.

4, I'he granting of the application will require unauthorized expenditure of City funds. labor or materials
on the land or facilities described in, or related to. the application.

5. The operation is unlikely to provide the minimum rate of return specified in Section VIII of this Leasing
Policy.

6. There is no appropriate or adequate available space or facilities on the Airport property to accommodate
the activity of the applicant.

7. The proposed operation. Airport development or construction contemplated does not conform to the
approved Airport Layout Plan or Airport Master Plan.

8. The development or use of the area requested will result in a congestion of aircraft or buildings, or will

result in excessive interference with the operations of other existing tenants on the Airport, such as
preventing free access and egress, or will result in depriving, without adequate compensation, an
existing tenant the use of portions of their leased area.

9. A party applying, or having an interest in the business, has supplied false information, or has
misrepresented a material fact in the application or in supporting documents, or has failed to make full
disclosure on the application.

10. A party applying. or having an interest in the business, has a record of violating the rules and regulations
of Leesburg International Airport, or those of any other airport. or the rules and regulations of any State
or Federal Agency.

I, A party applying. or having an interest in the business, has defaulted in the performance of any lease or
other agreement with the City of Leesburg or any lease or other agreement at any other Airport.
12. A party applying. or having an interest in the business. is not sufficiently credit worthy and responsible

in the judgment of the City to provide and maintain the business to which the application relates, and to
promptly pay amounts due under its lease with the City.

13. I'he applicant has committed a crime. or violated a local ordinance, rule, or regulation. which adversely
reflects on its ability to conduct the operation applied for, or otherwise renders applicant unsuitable.
I4. Any other reason that would result in an activity deemed not consistent with Airport policy, or not to be

in the best interest of the City of Leesburg and/or the Florida Aviation System.
I'he applicant proposes a new “Through the Fence™ operation.

N

VIIl. LEASE RATES, LEASE TERMS AND PREPARATION OF LEASE DOCUMENTS

AL Lease Rates - Determination

DOT/FAA guidelines require that Leesburg International Airport be as financially self-sustaining as possible.

Whenever possible rental rates for unimproved Airport land or existing hangars and related facilities used for

commercial aviation activities are to be set so as to return a minimum 10% annually of the market value of the
property in use. In an effort to stimulate economic development. support aviation industry growth, and
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encourage airport property development. the City may consider a reduced rate of 8% of market value for the
following property uses:

Large Scale Development (5 acres or more):

1

i Aeronautical Manufacturing:

& Substantial aviation-related ducation! facilities (such as a certified Part ' 1~ A&P Program or a Part
141 Flight Training Program):

4. Any commercial business that creates and maintains 10 new jobs that pay, on average. no less than 115

percent of the average annual wage for Lake County.

Rental rates for certain non-aviation commercial uses. such as restaurants. hotels and rental car facilities may be
based. when appropriate. on operating fees or a percentage of the Lessee’s gross income derived from the use of
Airport property,

Market value will be determined through an appraisal or market analysis of comparable parcels or structures
undertaken by the City. from which a rental rate will be negotiated to achieve the City’s intended return. A rate
adjustment based on the Consumer Price Index—Urban (CPI-U) for the southeast US region will be applied to
leases on either an annual or biennial basis between appraisals to facilitate parity between new and longstanding
tenants.

Non-profit clubs and organizations are required to enter into a lease with the City prior to basing offices.
facilities. personnel. or aircraft at the Airport. The lease agreement shall include those terms and conditions
under which the club or organization may operate. Only clubs or organizations possessing a 501(¢) (3) tax
exemption from the Internal Revenue Service. or which are registered as a Florida non-profit corporation, may
be based at the Airport.

B. Lease Term - New Leases and Expiring Leases

1 All leases. At the expiration of an existing commercial lease or at any time during the tenure of the
lease. the current Lessee (or a potential buyer of Lessee’s interest in the lease) may submit a request to
the City for a new or revised lease to be executed, or to have the term of their lease reevaluated. The
City is not obligated to approve such a request, but will give serious consideration to doing so when it
has been shown that:

a. The Lessee is in good standing (i.e.. compliant with existing lease terms and conditions):

b. The City has determined that there is no immediate need to use the property for other aviation-
related purposes when the current lease expires:

c. The existing/proposed property use is consistent with the Airport ALP, Master Plan, and other
relevant land use planning documents:

d. The Lessee can demonstrate that they are willing and able to optimize the use of Airport
property to the City’s full satisfaction:

g. The Lessee has made additional investments in leasehold improvements or created additional

new positions that exceed any requirements that were originally specified in their lease
agreement with the City.

[. The interests of the public and the community as a whole are best served by the Lessee’s
continued presence on Airport property.

2, Long-term leases: Economic development considerations. The City of Leesburg recognizes that
allowing commercial tenants to amortize their investments over a longer period of time can encourage
further investment in Airport property. To this end, the City will consider entering into a lease with a
term up to the maximum limit allowed by FDOT or the FAA (the more restrictive limit applying) in
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those instances where a potential tenant has demonstrated to the City’s satisfaction that they are
prepared to make a significant investment in one or more of the following areas:

Make a significant initial capital investment in new construction on the property.

Make a significant capital investment in existing leasehold improvements.

Create (and maintain) a significant number of new jobs, at higher-than-average wages.

Make a significant investment in the extension of public infrastructure that will benefit the
Airport as a whole (i.e.: roads, water, sewer, navigation aids, etc.).

Long-term leases: Business retention considerations. The City of Leesburg recognizes the importance of
retaining existing businesses that contribute substantially to the local economy. To this end, the City
may consider entering into a new lease with an existing tenant for a term up to the maximum limit
allowed by FDOT or the FAA (the more restrictive limit applying).

C. Preparation of Lease Documents

City of Leesburg leases are designed to protect the public interest and may contain more restrictive clauses than
comparable private sector leases. The City intends to transfer to the Lessee the liabilities associated with
possession and control of real property including, but not limited to, compliance with all federal, state and local
laws as well as those regulations which pertain to storm water pollution prevention and the use, storage and
disposal of hazardous materials.

City of Leesburg leases are typically prepared by City Counsel, and will contain provisions which outline the
respective responsibilities and liabilities of the City as Lessor and the Tenant as Lessee. Lease documents in
final form must bear the signature of the Lessee or their legally-designated agent before they may be submitted
to the City Commission for review and approval. Lease language may be periodically updated to reflect
changes in FAA regulations and real estate law.

Page 9 of 18



IX. Maintaining Premises According to Airport Standards a Requirement for Leasing Airport
Property or Premises

Tenants at Leesburg International Airport who fail to maintain their premises in a condition and state of
appearance that is clean, safe and attractive will not be eligible to continue leasing any Airport property or
facilities upon termination of their current lease. Among items that Airport and City Management will evaluate
in response 1o a request from a tenant for a new lease are the condition of the siding and exterior finish of the
tenant’s facilities, the condition of roofing, doors (including hangar doors), structural framing, apron pavement,
lighting, electrical systems, fire protection and sprinkler equipment (if required), landscaping, drainage, signage,
fencing, and parking areas (including pavement and striping). Aviation-related tenants who fail to comply with
Airport and FAA standards by consistently using a substantial portion of their property (“substantial”™ meaning
33% or more of the usable square footage, whether under roof or not) for non-aviation purposes or uses outside
the scope of their lease will not be granted any additional leases.

X: Construction of Leasehold Improvements

All leasehold improvements must be constructed in accordance with FAA and Leesburg International Airport
guidelines, as well as all development standards and building codes adopted or enforced by the City of Leesburg
or other governmental agencies exercising jurisdiction over the Airport.

XI. Subleases

With prior City approval, a tenant may sublease up to 75% of its leasehold to provide additional aviation-related
services at the Airport. Tenants wishing to sublease to a third party must first submit a request in writing to City
Management in accordance with Section V. Sublease requests will be reviewed against the parameters outlined
in this Leasing Policy, and require Airport Advisony Board Recommendation for City Commission approval.
Subtenants must comply with all policies, rules and regulations which are applicable to other Airport tenants.

Airport tenants (such as FBO’s) who as a normal part of their business operations rent hangar or ramp space for
storage of individually-owned aircraft on a short- or long-term basis are not required to comply with this
provision of the Leasing Policy.

XII.  Assignment of Lease

Owners or tenants wishing to sell or transfer interest in their leasehold improvements at Leesburg International
Airport must provide timely written notice (not less than 90 days) of a pending sale or Assignment of Lease to
the Airport Manager and City Management, together with the information outlined in Section V or as may be
required for review and consideration by the City Commission, the FAA or the Florida Department of
Transportation.

The City will not approve an Assignment of Lease until the premises has been inspected and found to be in
compliance with all applicable FAA and Airport policies, standards and regulations. The City will not approve
any Assignment of Lease which would cause Leesburg International Airport to be in violation of its Grant
Assurances. The party to whom the leasehold is assigned must comply with all policies, rules and regulations
which are applicable to other tenants at Leesburg International Airport.
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XIII.  Utilities

Unless otherwise specified within the approved lease document, tenants and subtenants are responsible for the
payment of all deposits, charges and/or fees associated with utilities that are provided to the leased premises.

XIV. TAXES

Leases will be written such that tenants and subtenants are responsible for payment of all sales taxes due on rent,
as well as all personal property taxes assessed against Lessee’s property kept on the premises, together with any
ad valorem or intangible personal property taxes assessed against the leasehold interest.

!
|

Lessee will have the following options, providing lessee is good standing with current lease:

XV. T END OF LEASE OPTIONS

1. Lessee will have first right of refusal to enter into a new lease at fair market value for the land lease.

2. Lessee will have the right to sell the improvements to the property to a perspective new lessee subject
to cities first right of refusal to purchase improvements made to property at fair market value.

3. Ifoption 1 or 2 is not exercised prior to 90 days before the end of the lease then all permanent
improvements will revert to the City of Leesburg or other designated owner of the airport.
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Exhibit C

AERO SHADE TECHNOLOGIES, INC.

M

1. DESCRIPTION OF BUSINESS

AERQ SHADE TECHNOLOGIES, INC. is a small engineering and manufacturing
company specializing in Sun Protection Systems and related interior compenents for
commercial, corporate and general aviation aircraft

Our manufacturing policy consists in precuring all parts and services from specialized
subcontracters, preferably locally situated, and to retain in house all design, final
assembly and testing activities.

Our operation does not occasion any nuisance of any kind:
no air pellution

. No noise

. no discharge of contaminants

. no storage of hazardous materials

. no storage of fuel or flammable materials

COMPANY HISTORY AND BACKGROUND

Our business, which was initially formed in 1987 in Simi Valley, California, under the
name Dyna-Air Corporation, was moved to Fort Lauderdale, Florida in 1990 to take
advantage of the lower manufacturing costs there and easier communication with
European and South American clients.

In 1983, following a change in capital structure, the company took the name of Dyna Air
Engineering Corp. and specialized in highly sophisticated aircraft engine lubrication
system components. Due to its unique competitiveness in the market place, Dyna Air
Engineering Corp was acquired by a large investor in the summer of 1999.

AERO SHADE TECHNOLOGIES, INC was formed at the end of 1998 in Fort
Lauderdale, Florida by John Manchec, its present owner and CEO to develop interior
accessories for aircraft flight decks.

The company managed to survive the aftermath of the 9/11 attacks and its disastrous
effects on the aviation industry as a whole,

In summer 2004, AERO SHADE TECHNOLOGIES, INC. moved its operation to Vero
Beach, Florida and was proposing to develop a new manufacturing facility in Sebastian
when the financial crisis and subsequent credit restrictions obliged the company to
establish alternate development plans.

. AERO SHADE TECHNOLOGIES TODAY

Due to its industrial philosophy, AERO SHADE TECHNOLOGIES has developed into a
very efficient and dynamic entity catering to virtually all the world aircraft manufacturers
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and airlines.

With only 10 employees at this time, many of them ex Piper Aicraft employees, the
company generates revenues in excess of 1.5 million dollars annually with a very
comfortable cash flow.

Our customers include:

. Embraer Aircraft Sao Jose dos Campos, Brazil
. Gulifstream Aircraft Savannah, Georgia, USA

. Israel Aircraft Industries Tel Aviv, Israel

. Bombardier Montreal, Canada

. Boeing Seattle, Washington, USA

. Sukkhoi Aircraft Moscow, Russia

. Xian Aircraft Xian, PRC

. American Airlines, Delta, United, USAIr, SAS, JAL, Cathay Pacific, Air Canada, Saudi,
Air France, etc.

AERO SHADE TECHNOLOGIES is in the process of obtaining the ASS100 (ISO 9001-
2000) Quality Certification.

. AERO SHADE TECHNOLOGIES' DEVELOPMENT PLANS

Although the global financial crisis has negatively affected our ability to finance the
construction of our new facility in Vero Beach, it had a very beneficial effect on our
overall sales perspectives and market opportunities.

In effect, our policy has always been to offer quality products at below competition
prices. And as the aircraft manufacturers are now struggling to reduce costs, they have
turned to AERO SHADE to procure equivalent or better products at significant savings

As an illustration of this tendancy:

. our main customer, Embraer Aircraft, Brazil, has asked us to supply all the cockpit sun
visors for their ERJ 170/190 programs which they were previously procuring from
another source in Oregon. Furthermore, they have indicated that we would be the sole
source of Sun Protection equipment for their new line of mid-size jets.

. Gulfstream of Savannah, Georgia has recently asked us to submit proposals to provide
all the sun visors and associated rail assemblies for ALL their aircraft including their new
intercontinental G-650 business jet.

. We are also currently negotiating with Bombardier to supply sun visors for all their
regional jets (CRJ 200-700-800-1000) and business jets (Global 5000 and Challengers)

. Last, but not least, Boeing has asked us to submit a proposal to supply all their sun
protection equipment for ALL their commercial aircraft. This would represent an increase
in sales of about $3.0 million dollars per year over 11 years. In other words, the Boeing
business alone would more than triple the size of our company.

Conservative estimates are therefore that our company will double in size within the next
12 months, and triple within the next 24 months.
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This growth perspective is not without posing real challenges in terms of additional
manufacturing space and recruiting qualified personnel.

We would look forward to teaming up with the St Lucie County which seems to have, at
the PSL Airport, a couple of derelict buildings which could be rebuilt or replaced into a
suitable facility in terms of space and corporate image for our company.

PROPOSED LEASING OF 3104 & 3106 INDUSTRIAL AVENUE 3
e LEAoIIND VP 9104 & 3106 INDUSTRIAL AVENUE 3

We had a chance to inspect the two metal buildings located at 3104 & 3106 Industrial
Avenue 3 at the Port St Lucie Airport.

n [ 1

These buildings are in extremely poor condition as they have been repeatedly damaged
by hurricanes. The hangar door of the larger building was destroyed and was poorly
replaced with sheet metal panels. Some of the trusses are bent and in need of repair.
The roof is leaking in numerous places. Their whole structure is severely corroded. They
are not built to the latest building codes and are not designed to withstand windloads of
120 mph.

Curiously, the true condition of the buildings was never taken into account in the
“appraisal” made by DEIGHAN CONSULTANTS.

In addition, changes made to the building by the previous occupant are not to code and
will need to be demolished..

We are therefore proposing to replace these structures with new ones, designed to
withstand hurricane force winds. This would include:

. the re-designing of an identical building to the newer UBC.

. removing all interior partitioning, mezzanines and improvements

. replacing all building structures with the exception of the columns if they meet the new
UBC and can be re-conditioned. '

. re-building the interior improvements (bathrooms, partitions, mezzanines etc).

The only structure that would be retained and simply re-surface would be the concrete
slab of these structures.

The benefit of replacing the structures with identical ones would be to streamline or
avoid the permitting process and to use the existing concrete slab.

This investment would be performed in three phases:

1. Phase 1. Replacing the 12,016 sf buildin
The westernmost 12,016 sf building would be replaced first. It is the most damaged
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structure and is totally inhabitable.

This would include the replacement of the structure, creating a mezzanine on the south
side, installing large modern windows.

On the airport side, a large fold-up, or bi-fold hangar door would be installed

. Pha : lacing the 10,570 sf buildin:
At the completion of Phase 1 i.e. approximately 18 months into the lease, AERO SHADE
TECHNOLOGIES would move its operation into the 12, 016 sf building and immediately
start work on the easternmost 10,570 sf building.

There again, it would include the replacement of the structure, creating a mezzanine on
the south side, installing large modern windows.

On the airport side, a large fold-up, or bi-fold hangar door would be installed.

Ml ooom

3. Phase 3. Construction of an office building and parking/landscaping

After the completion of Phase 1 and Phase 2 i.e. approximately three years into the
lease, AERO SHADE TECHNOLOGIES would immediately start the construction of an
office building between the two structures.

This would provide approximately 7,000 sf of modern, well lighted office space.

A nice landscaping and parking lot would be put in place so as to enhance the corporate
image of our company and the general appearance of the PSL Airport.

wag“iiii [ eaanmal 11110] Jeecossas
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6. HOW WOULD OUR PRESENCE BENEFIT THE PSL AIRPORT

Although, in most instances, our clients do not need to bring their airplanes to Aero
Shade, we are seeing this happening more frequently as we start designing more
products for aircraft interiors besides cockpit sunshades and sun visors.

In one of our new lines of development, for instance, Aero Shade is getting involved with
complete aircraft interiors for commercial airplanes (regional jets to business jet
conversions mainly).

As a result, should we re-locate to the Port St Lucie airport, we would attract there a

sizeable aircraft traffic of corporate and regional jets, with a few twin or single turboprops
as well.

All these customers would require, besides fuel service, car rental, meals and lodging,
and occasionally, aircraft maintenance.

Our presence would then translate into additional business for the local FBO's and
businesses catering to aircraft owners.

AERO SHADE TECHNOLOGIES, INC. is not an FBO and has no intention of becoming
one.

7. HOW WOULD OUR PRESENCE BENEFIT THE ST LUCIE COUNTY

BUSINESSES

Our industrial policy is, and has always been, to subcontract as much of the actual
component manufacturing as possible to local vendors provided, of course, that we can
obtain quality parts at competitive prices. This policy is at the root of our success and,
should we re-locate to the PSL Airport, we will attempt to find, in the Port St Lucie
County all the subcontractors that we need. These include:

. plastic injection and plastic forming

. machining (CNC and Screw Machining)

. stamping and metal forming

. coating and metal finishing

. janitorial services

In addition to this business that we would place directly with local sources, our visitors
who are, for the most part from overseas, would need accommodation in the county.

Although we are not able to determine precisely how much our activity would bring to the
county in dollars per year, it is our opinion that it would be of the order of between
$750,000 and $1,500,000 per year including aircraft fuel and services.
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8. HOW WOULD

OUR PRESENCE BENEFIT THE ST LUCIE COUNTY
PEOPLE.

As explained above, Aero Shade Technologies is on the verge of a major growth due to
its extreme competitiveness in its market.

We are foreseeing that our business, and therefore our work force, will double over the
next 12 months, and triple over the next 24 months.

In terms of recruitment needs, our company will need to recruit between 12 and 24
people over the next two years. These will be in the field of:

. engineering: graduate mechanical engineers, CAD technicians.

. assembly

. warehouse

. administrative: bookkeepers, buyers etc.

. CONCLUSION

AERO SHADE TECHNOLOGIES, INC is prepared to make a strong commitment to the
community in which it will re-locate in terms of investment and employment of local
businesses and workers.

But we will need the assistance of the local government to overcome the effects of the
global financial crisis in particular as it regards financing restrictions.

We look forward to developing, with the St Lucie County, a long term, pleasant, and
mutually beneficial relationship.
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ATTACHMENT C (2 PAGES)

BRAINERD HELICOPTERS

8850 Airport Rd Telephone (352) 365-9077
Leesburg, FL 34788 Fax (352)365-9077
Dave Lewis

Chairman of Leesburg Airport Advisory Board
Leesburg International Airport.
Leesburg, Florida 34788

Subject: Consolidation of existing leases for Brainerd Helicopters Inc, and request for a
new lease.

February 19, 2013
Dear Mr. Lewis,

The purpose of this letter is to request that the Airport Advisory Board approve our
request on the Lease items listed below and forward the Request to the City Commission

for their approval.

1. Consolidation of our three leases into one lease.
2. Issue Brainerd Helicopters, Inc a new lease with the terins below.

Brainerd Helicopters Inc. would like to consolidate the following leases into one lease.

1. Lease of property Located at 8848,Airport Blvd, Leesburg, Florida end of lease to
expire on October 31, 2013.

2. Lease of Property Located at 8850, Airport Blvd, Leesburg, Florida end of lease
to expire on May 31, 2023.

3. Lease of Property Located at 8858, Airport Blvd, Leesburg, Florida end of lease
to expire on August 13, 2021.

Brainerd Helicopters Inc. would like to have the New Lease to be labeled as 8850 Airport
Blvd., Leesburg, Florida 34788.

The term of the new lease requested would be for a 30-year term and would include two
ten-year extensions. This term would start from the signing of the new lease.
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Brainerd has purchased three hangers at the Leesburg Airport totaling $ 765,000.00.

Brainerd has invested $ 785, 247.28 in improvements to the above properties for which
no lease extensions were granted.

Brainerd Helicopters, Inc. has 26 full and Part time employees currently based at the
Leesburg Airport.

In exchange for the new lease as requested we are prepared to increase our Lease rates as
described below.

1. Current Lease 8846 is $ 199.21 New Lease would be 3 times that rate $ 597.63
2. Current Lease 8850 is $ 682.94 New Lease would be 2 times that rate $ 1,365.88.
3. Current Lease 8858 is $ 375.61 New lease would be 2 times that rate $ 751.22

Total new lease would be $ 2,714.73 before tax, more than double our current rates.

Brainerd Helicopters Inc. has submitted an application with the FAA to become a FAR
Part 145 Maintenance Repair Station, This will allow us to service Federally owned
Black hawk and internationally owned Black Hawk helicopters. Also this will allow us
to apply for an American/Eurocopter Service center that would bring in helicopters made
by American/Eurocopter from International operators and US.

Pursuant to this application our business will require additional facilities and staffing to
meet and maintain this certification. We conservatively estimate we will need an
additional 30% more space and an additional 10 more full time employees within 2 years
of obtaining this certification.

As time is of the essence to us and the FAA process has started, we would be appreciative
of a timely answer to this request.

We are looking forward to being apart of this airport as it grows and prospers.

u,
rles M. Bfainerd
Brainerd Helicopters, Inc.

Th






